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Interstate Commerce CommissIon T BAILDSIALY rome oy (uaanbinilll
Washington, D. C. SEP 15 5 1975 "1 22 A
Re: Chattel Mortgage (R@gh@mﬁdtﬂqniﬁmén%fsécurlty é}k?ﬁ}yqu
Agreement) dated as of August 1, 1976 RCCCRDATION ; e

Gentlemen: SEY 1519751 19 4
Pursuant to Section 20c of the InterstdEEIUAMMRAECENSE FvLn

Act, and the rules and regulations promulgated thereunder, as

amended, we hand you herewith for filing eight (8) fully executed

counterparts of the above-referenced Chattel Mortgage and nine (9)

fully executed counterparts each of seven (7) separate Assignments

of Lease, each dated as of August 1, 1976, all as more fully d%ﬁ

cribed herein. RECOROATIAN o 47' //(i

,-«.

The parties to the Chattel Mortgage are: §te 15 1973_4 b9 4
[ 144

Mortgagor: United States Railway Leasing Com@anyhmyﬁ*w o
2200 East Devon Avenue v TR

Des Plaines, Illinois 60018

Mortgagee: Chemical Bank
55 Water Street
Suite 1822
New York, New York 10041

The parties to the seven (7) separate Assignments of
Lease are:

Assignor: United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

Assignee: Chemical Bank
55 Water Street
Suite 1822
New York, New York 10041

A description, including lettering and car numbers of
the equipment covered by the Chattel Mortgage, and a description



Office of the Secretary
Page 2
September 14, 1976

of the leases covered by the Assignments of Lease are contained
in Schedule I attached to this letter.

Enclosed is Rosenthal and Schanfield Check Number
20366 in the amount of $120.00 representing $50.00 on account of
the recordation fee for the Chattel Mortgage and $70.00 on account
of the recordation fee for the seven (7) Assignments of Lease.

Since the above-mentioned documents are being
delivered to you by hand, we would appreciate it, if possible,
if you could return to the bearer hereof the same duly stamped
copies of the documents not required to be kept by you. If this
is not possible, please return the same by mail to:

I. Walter Deitch
Rosenthal and Schanfield
105 West Adams Street
Chicago, Illinois 60603

Very truly yours,

Enclosures
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Type of Car

5071 70 ton
box cars

525" 70 ton
box cars

5275 70 ton
box cars

4750 cu. ft. 100
ton covered
hoppers

5275” 70 ton
box cars

5275 70 ton
side slider
box cars

5076” 70 ton
box cars

No. of
Cars

25

10

25

50

61

55

200

Car Reporting
Marks (Both
Inclusive)

USLX 13025-13049
USLX 13167-13176
USLX 11538-11562

ATW 5100-5149

ARMH 787020-
787080

LNAC 6000-6034
ang 6045-6064

PICK 1777-1976

Lessee

Multnomah Plywood
Corporation

‘Wood Slicing Corp.
dba States Veneer

Multnomah Plywood
Corporation

Atlantic and .
Western
Corporation

Miller Brewing
Company

~——

Louisville, New
Albany and
Corydon Railroad
Company

The Pickens
Railroad Co.

DESCRIPTION OF LEASE AND EQUIPMENT

SCHEDULE I

Lease  Original

Date of Term 1CC

Leases (Yrs.) Rec. No.
1-9-74 15 7575
3-20-74 15 7517

6-5-74 15 7612
9-26-73, 5 7204 -
as amended

3-21.75, 15 7912

as amended

1-23.76, 15 8282 .
as amended !
10-7-75, 15 8112

as amended

ary



Futerstate Commeree Conmmission  9/15/76
Washington, B.LE. 20423 :

OFFICE OF THE SECRETARY

I. Walter Deitch
Rosenthal and Schanfield
105 Kest Adams Street
Chicago, Illinois 60603

Dear
The enclosed document(s) was recordeﬁ pursuant to the

provisions of Section 20(c) of the Interstate/Com\merce Act,

49 U.S.C. 20(c), on g1y sme A 11;10am
and assigned recordation number(s) . 8478w D
8478 . 8478-E
8478-A
8478-B = ' B478-F
8478-C .  8478-G
Sincerely yours, ' | L
RbBert L."Cswald
Secretary
Enclosure(s)
SE-30

(5/76)
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CHATTEL MORTGAGE
(Railroad Equipment Security Agreement)

THIS CHATTEL MORTGAGE dated as of August 1, 1976, from
UNITED STATES RAILWAY LEASING COMPANY, an Illinois
corporation, with its principal offices at 2200 East Devon Avenue, Des
Plaines, Illinois (the “Mortgagor”) to CHEMICAL BANK, a New
York banking corporation, with an office at 55 Water Street, Suite
1822, New York, New York 10041 (the “Mortgagee”).

WITNESSETH

Waereas, the Mortgagor is justly indebted to the Mortgagee in
a principal amount not in excess of $10,000,000 as evidenced by that
certain 1014% Equipment Promissory Note, Issue AG of the Mort-
gagor (the “Note”) payable to the order of the Niortgagee and ex-
pressed to bear interest at the rate of interest per annum specified
therein and to mature September 1, 1988; and

WaEereas, said Note and the principal and interest thereon and
any and all extensions or renewals thereof in whole or in part and all
other sums at any time due or owing from or required to be paid by the
Mortgagor under the terms hereof or of the Note are hereinafter
referred to as “indebtedness hereby secured”;

Now, TuErrrrorg, the Mortgagor, to secure the payment of all
the indebtedness hereby secured and the performance and observance
of all the covenants and agreements in the Note or in this Mortgage
(“Security Agreement”) provided to be performed or observed by the
Mortgagor, does hereby grant, bargain, sell, convey, confirm, transfer,
mortgage and set over unto the Mortgagee, its successors and assigns,
forever, and does hereby grant to the Mortgagee a security interest in,
all and singular the following described properties, rights and inter-
ests, and all of the estate, right, title and interest of the Mortgagor
therein, whether now owned or hereafter acquired (all of which prop-
erties, rights and interests hereby transferred, conveyed and mortgaged
or intended so to be is hereinafter collectively referred to as the
“mortgaged property”) that is to say:

I
The 426 railroad cars (“Cars”) described in Schedule I hereto.
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I

All accessories, equipment, parts and appurtenances appertaining
or attached to any of the Cars hereinabove described, whether now
owned or hereafter acquired, and all substitutions, renewals ‘and re-
placements of and additions, improvements, accessions and accumu-
lations to any and all of said Cars, including all additions thereto
which are now or shall hereafter be incorporated therein, together with
all the rents, issues, income, profits and avails thereof, !

Sussrcr, However, to all the rights, powers; titles and interests
of the lessees described in Schedule I hereto, or any party claiming
by, through or under any of the lessees (such lessees and any such
parties together called the “Lessees”) in and with respect to said
mortgaged property arising under any of the leases (“Leases”) de-
scribed in Schedule I hereto with Mortgagor as lessor.

To Have axp To Horp said mortgaged property unto the Mort-
gagee, its successors and assigns, forever, for the uses and purposes
herein set forth; provided, however, that if the Mortgagor performs
the covenants herein and pays to the Mortgagee, its successors or
assigns the full amount of both principal and interest on the indebt-
edness hereby secured then this instrument shall be and become void
and of no further force and effect; otherwise this Security Agreement
to remain in full force and effect.

i

Section 1. Covenants and Warranties:

1.1. The Mortgagor is the owner, has title to and is lawfully seized
and possessed of the mortgaged property and has good right, full
power and authority to convey, transfer and mortgage the same to the
Mortgagee, and such property is free from any and all liens and encum-
brances prior to or on parity with the lien of this Security Agreement
(excepting only any lien for ad valorem taxes not now due and owing,
and the rights, titles and interests of the Lessees under the Leases) and
the Mortgagor will warrant and defend such title thereto against all
claims and demands whatsoever.

1.2. The Mortgagor will promptly cause the Leases, the Secu-
rity Agreement and the Assignments of Lease referred to in Section
2.1 hereof and each supplement or amendment hereto or thereto to be
duly filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act. The
Mortgagor will do, execute, acknowledge, deliver, file, register and
record all and every further acts, deeds, conveyances, transfers and
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assurances necessary or proper for the better assuring, conveying,
assigning and confirming unto the Mortgagee all of the mortgaged
property or property intended so to be, whether now owned or here-
after acquired.

1.3. The Mortgagor will promptly pay the indebtedness hereby
secured as and when the same or any part thereof becomes due
(whether by lapse of time, acceleration, demand or otherwise) and will
not prepay any part or all of said indebtedness except as herein per-
mitted.

1.4. Subject to the rights of the Lessees, the Mortgagor will cause
the mortgaged property and each and every part thereof to be main-
tained, preserved and kept in safe and good repair, working order and
condition, and will from time to time make or cause to be made all
necessary and proper repairs, renewals, and replacements so that the
value and efficiency of such property shall not be impaired.

1.5. The Mortgagor will from time to time duly pay and discharge
or cause to be paid and discharged all taxes, assessments and govern-
mental charges lawfully imposed upon or against the mortgaged
property or any part thereof, and will not suffer to exist any mechan-
ics’, laborers’, statutory or other lien on the mortgaged property or any
part thereof; provided, however, that nothing herein contained shall
be deemed to require the Mortgagor to pay any tax, assessment, charge
or lien, or any claim or demand of mechanies, laborers or others, prior
to the due date thereof, or to require the Mortgagor to pay or dis-
charge any tax, assessment, lien, claim or charge (whether or not due
or delinquent) the validity or amount of which is being contested in
good faith by appropriate proceedings and which has been adequately
reserved against; provided, however, that the Mortgagor will pay or
discharge such tax, assessments, lien, claim or charge if seizure of the
mortgaged property is imminent.

1.6. The Mortgagor will at its own expense duly comply with and
perform all the covenants and obligations of the Mortgagor under the
Leases and will at its own expense seek to cause the Lessees to comply
with and observe all the terms and conditions of the Leases and, with-
out limiting the foregoing, at the request of the Mortgagee, the Mort-
gagor will at its own expense take such action with respect to the
enforcement of the Leases, and the duties and obligations of the
Lessees thereunder, as the Mortgagee may from time to time direct.
So long as Mortgagor is not in default hereunder, Mortgagor shall
have the right, without Mortgagee’s prior consent, to amend, modify
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and terminate any of the Leases and to settle, adjust, compound and
compromise any claims of the Mortgagor against any of the Lessees
thereunder provided, however, that any such agreement shall be made
by the Mortgagor in good faith with consideration to the Mortgagee’s
postion in an arm’s length transaction with the Lessee involved.
Mortgagor at its sole cost and expense will appear and defend every
action or proceeding arising under, growing out of or in any manner
connected with the obligations, dutles or liabilities of Mortgagor as
lessor under the Leases.

1.7. The Mortgagor shall not, without the prior written consent
of Mortgagee, consent to the creation or existence of any mortgage,
security interest or other lien on the Leases, the rentals due thereunder
or any of the mortgaged property.

1.8. So long as any indebtedness under the Note remains unpaid,
the Mortgagor will deliver or cause to be delivered to Mortgagee, as
soon as available, and in any event within 120 days after the end of
each fiscal year, copies, in comparative form with the preceding fiscal
year, of the consolidated balance sheet of U. S. Railway Mfg. Co.
(“Raileo”), Mortgagor and United States Railway Kquipment Co.
(“Equipment Co.”) as at the end of such fiscal year, and of the consoli-
dated statements of income and surplus of all of such companies for
such fiscal year. Such consolidated balance sheets and consolidated
statements of income and surplus shall be prepared in reasonable
detail, in accordance with generally accepted accounting principles, and
shall be accompanied by a report and opinion of independent certified
public accountants of recognized standing selected by Railco, which
report and opinion shall be based upon an examination made in ac-
cordance with generally accepted auditing standards. Tovethe1 with
each delivery of the financial statements hereinabove required, Mort-
gagor will deliver to Mortgagee an officer’s certificate stating that to
such officer’s knowledge there exists no default under this Security
Agreement or the Note, or if such default exists, stating the nature
thereof, the period of existence thereof and what action, if any, the
Mortgagor proposes to take with respect thereto.

1.9. If the Mortgagor shall fail to observe and perform any of the
covenants set forth in this Section 1, the Mortgagee may, but shall not
be obligated to, advance sums to, and may, perform the same, and all
advances made by the Mortgagee shall, with interest thereon at a rate
of interest per annum equal to 1% in excess of the rate of interest then
charged under the Note, constitute part of the indebtedness hereby
secured and shall be payable forthwith; but no such act or expenditure
by the Mortgagee shall relieve the Mortgagor from the consequence
of any default.
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1.10. Tt shall be lawful for the Mortgagor to retain possession of
the mortgaged property, and at its own expense to keep and use the
same, until an event of default as hereinafter defined shall occur
hereunder.

1.71. Mortgagor shall from time to time do all such acts and
execute all such instruments of further assurance as it shall be rea-
sonably requested by Mortgagee to do or execute for the purpose of
fully carrying out and effectuating this Security Agreement and the
intent hereof.

Secrion 2. Application of Proceeds of Lease and Certain Prepay-
ments:

2.1. The Mortgagor has executed and delivered to Mortgagee
Assignments of Lease in the form and text attached hereto as Sched-
ule 1T, dated as of August 1, 1976 (“Assignments”), with respect to the
Leases, under which the Mortgagor assigns and transfers unto Mort-
gagee, its successors and assigns, as further security for the indebted-
ness hereby secured, the Leases and all rentals and other sums due
and to become due thereunder, provided that unless and until an event
of default under Section 3 hereof has occurred and is continuing, all
rentals and other sums from time to time payable on account of the
Leases shall be payable to Mortgagor. If an event of default under
Section 3 hereof has oceurred and is continuing, all rentals and other
sums from time to time payable on the Leases shall be payable to
Mortgagee pursuant to the Assignments and shall be applied in the
manner set forth in Section 3.3 hereof. In the event any Car shall be
re-leased pursuant to a lease which is not a Lease subject to a then
existing Assignment, Mortgagor will promptly execute and deliver to
Mortgagee an additional Assignment with respect to such additional
lease.

2.2. Without regard to whether an event of default under Section
3 hereof has occurred and is continuing, but subject to the second last
sentence of Section 2.1 hereof, Mortgagor agrees that it will either pay
over to Mortgagee all monies (“settlement monies”) paid to it pursuant
to any Lease as settlement for the loss, theft, destruction or damage be-
yond economical repair of any Car or Cars leased thereunder or
make a substitution therefor, all as follows: commencing with the
first settlement relating to any Car covered by any Lease, Mortgagor
will retain and accumulate the settlement monies received from a
settlement or succeeding settlements under such Lease until such time
as the Mortgagor has accumulated an amount in excess of $50,000.00 at
which time either all such settlement monies then held by the Mortgagor



6

will be applied against the indebtedness due under the Note as herein-
after provided or Mortgagor shall subject to the lien of the Security
Agreement Substitute Cars (as hereinafter defined) of a Value (as
hereinafter defined) not less than the settlement monies. The foregoing
procedure for accumulating and paying over settlement monies in ex-
cess of $50,000.00 or substituting Cars may be repeated from time to
time as Cars are lost, stolen, destroyed or damaged beyond economical
repair. Mortgagee shall apply each payment of settlement monies on
the next succeeding date on which interest is payable to the prepayment
of principal of the Note. Such prepayment of principal shall be
applied in inverse order of principal installments coming due on the
Note. From and after the date hereof the Mortgagor shall promptly
transmit to Mortgagee any notice or information it receives concermng
loss, theft, destruction or damage beyond economical repair to Cars
covered by the Leases requiring settlement payment under the Leases.
With respect to all Cars for which Mortgagee has received all settle-
ment monies paid to the Mortgagor as required by the Leases, Mortga-
gee shall execute and deliver to Mortgagor, if requested, a release of
the lien of this Security Agreement with respect to such Car or Cars.

2.3. At any time and from time to time so long as Mortgagor is
not in default hereunder, Mortgagor shall have the right to obtain a
release from the lien of the Security Agreement and from the appli-
cable Assignment those of the Cars Mortgagor shall designate in writ-
ing to Mortgagee (the “Released Cars”), provided that Mortgagor shall
prior to or contemporaneously with such release deliver to Mortgagee
the following documents:

1. An amendment to this Security Agreement pursuant to
which the Mortgagor grants a security interest in standard gauge
railroad equipment (other than passenger cars or work equip-
ment) (the “Substitute Cars”) which (i) were first put into service
not earlier than January 1, 1976, (ii) are under a lease assigned
pursuant to an Assignment, (iii) in the aggregate had a cost to
Mortgagor of not less than the aggregate cost of the Released Cars,
and (iv) have a Value in the aggregate not less than the Value in
the aggregate of the Released Cars;

2. An Assignment of the Lease covering the Substitute Cars,
except with respect to any such Lease which has theretofore been
assigned hereunder; and

3. An opinion of counsel of Mortgagor covering the title to
the Substitute Cars and the lien of the Security Agreement with
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respect thereto and the Assignment of the Lease covering the Sub-
stitute Cars, in substantially the form and substance set forth in
Exhibit D to the Loan Agreement dated as of August 1, 1976 (the
“Loan Agreement”) among Mortgagor, Mortgagee and the guar-
antors of the Note.

As used in Section 2.2 and this Section 2.3, the term “Value” shall mean
the fair market value of the Substitute Cars or the Released Cars, as
the case may be, as certified by the president or any vice president of
Mortgagor.

Section 3. Defaults and Other Provisions:

3.1. The term “event of default” for the purpose hercof shall
mean any one or more of the following:

(a) Default in the payment of interest on the Note, and the
continuance of such default for five days after such payment is
due;

(b) Default in the payment of any installment of principal of
the Note at maturity, whether by acceleration or otherwise, and
the continuance of such default for five days after such payment is
due;

(¢) Default in the due observance or performance of any
other covenant, condition or agreement required to be observed
or performed by the Mortgagor in the Note, this Security Agree-
ment or any Assignment or by any guarantor (“Guarantor”) under
any guaranty of the Note and continuance of such default for a
period of 30 days after notice thereof has been given to Mortgagor
or such Guarantor, as the case may be;

(d) Any representation or warranty made by the Mortgagor
or any Guarantor to the Mortgagee in writing in the Loan Agree-
ment, this Security Agreement or any Assignment or in any state-
ment or certificate furnished by the Mortgagor or Guarantor to
the Mortgagee or in connection with the making or securing of
any loan evidenced by the Note proves untrue in any material
respect as of the date of the issuance or making thereof;

(e) The Mortgagor or a Guarantor becomes insolvent or bank-
rupt or admits in writing its inability to pay its debts as they
mature or makes an assignment for the benefit of ereditors or
applies or consents to the appointment of a trustee or receiver for
the Mortgagor or a Guarantor or for the major part of the prop-
erty of any of such parties;
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(f) A trustee or receiver is appointed for the Mortgagor or
a Guarantor or for the major part of the property of any, of such
parties;

(g) Bankruptey, reorganization, arrangement, msolvency, or
liquidation proceedings, or other proceedings for relief under any
bankruptey law or similar law for the relief of debtors, are insti-
tuted by or against the Mortgagor or a Guarantor. |

3.2. When any such event of default has happened and is continu-
ing, the Mortgagee may exercise any one or more or all, and in any
order, of the remedies hereinafter set forth, it being expressly under-
stood that no remedy herein conferred is intended to be exclusive of
any other remedy or remedies; but each and every remedy !shall be
cumulative and shall be in addition to every other remedy given herein
or now or hereafter existing at law or in equity or by statute :

(a) The Mortgagee may, upon the occurrence of a default
under Paragraph 3.1(a), (b), (¢) and (d), by notice in writing
to the Mortgagor, declare the entire unpaid balance of said Note
to be immediately due and payable, and thereupon all such unpaid
balance, together with all accrued interest thereon, shall be and
become immediately due and payable; provided, however, that
upon the occurrence of a default under Paragraph 3.1 (e), (f) or
(g), the entire unpaid balance of the Note, togetherjwith all
accrued interest thereon, shall be and become immediately due and
payable without notice by Mortgagee;

(b) Subject always to then existing rights, if any, of the
Lessees under the Leases, the Mortgagee, personally or by agents
or attorneys, shall have the right (subject to compliancel with any
applicable mandatory legal requirements) to take immediate pos-
session of the mortgaged property, or any portion thereof, and for
that purpose may pursue the same wherever it may be found, and
may enter any of the premises of the Mortgagor, with or without
notice, demand, process of law or legal procedure, and search for,
take possession of, remove, keep and store the same, or use and
operate the same until sold; it being understood, without limiting
the foregoing, that the Mortgagee may, and is hereby given the
right and authority to, keep and store said mortgaged property,
or any part thereof at the expense of the Mortgagor, on the
premises of the Mortgagor, and that the Mortgagee' shall not
thereby be deemed to have surrendered, or to have failed to take,

possession of such mortgaged property; i|
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(c) Subject always to then existing rights, if any, of the
Lessees under the Leases, the Mortgagee may, if at the time such
action may be lawful and always subject to compliance with any
mandatory legal requirements, either with or without taking pos-
session, and either before or after taking possession, and without
instituting any legal proceedings whatsoever, and having first
given notice of such sale by registered mail to the Mortgagor once
at least ten days prior to the date of such sale, and any other notice
which may be required by law, sell and dispose of said mortgaged
property, or any part thereof, at public auction or private sale to
the highest bidder, in one lot as an entirety or in separate lots, and
either for cash or on credit and on such terms as the Mortgagee
may determine, and at any place (whether or not it be the location
of the mortgaged property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be adjourned
from time to time by announcement at the time and place appointed
for such sale or sales, or for any such adjourned sale or sales,
without further published notice; and the Mortgagee or the holder
or holders of the Note, or of any interest therein, may bid and
become the purchaser at any such sale; and if disposed of as pro-
vided above, it shall be deemed to be in a commercially reasonable
manner;

(d) The Mortgagee may proceed to protect and enforce this
Security Agreement and the Note by suit or suits or proceedings
in equity, at law or in pending bankruptey or reorganization pro-
ceedings, and whether for the specific performance of any covenant
or agreement herein contained or in execution or aid of any power
herein granted, or for foreclosure hereunder, or for the appoint-
ment of a receiver or receivers for the mortgaged property or any
part thereof, or for the recovery of judgment for the indebtedness
hereby secured, or for the enforecement of any other proper legal
or equitable remedy available under applicable law;

(e) The Mortgagee may proceed to exercise in respect of the
Leases and the property covered thereby and the duties, obligations
and liabilities of the Liessees thereunder all rights, privileges and
remedies in said Leases or by applicable law permitted or provided
to be exercised by the Mortgagor, and may exercise all such rights
and remedies either in the name of the Mortgagee or in the name
of the Mortgagor for the use and benefit of the Mortgagee. With-
out limiting any of the other terms of this Security Agreement or
of the Assignments, it is acknowledged that the Assignments shall
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be deemed to give and assign to.and vest in the Mortgagee all
the rights and powers in this pardagraph (e) provided for; .

(f) The Mortgagee may sell the rentals reserved under the
Leases, and all right, title and interest of the Mortgagee as assignee
thereof, at public auction to the highest bidder and either for cash
or on credit, the Mortgagee to give the Mortgagor ten days’ prior
written notice of the time and place of holding any such sale, and
provided always that the Mortgagee shall also comply with any
applicable mandatory legal requirements in connection with such
sale.

3.3. If the Mortgagee shall be receiving or shall have received
monies pursuant to the Assignments, it may from time to time, but no
less frequently than on the next succeeding date on which interest or
any installment payment of principal is payable, apply such monies
against the sums payable on the Note as principal and/or as interest,
as the case may be, on such date, or if proceedings have been com-
menced for the sale of the mortgaged property then all sums so
received and the puichase money proceeds and avails of any sale of
the mortgaged property or any part thereof, and the proceeds and
avails of any other remedy hereunder, or other realization of the
security hereby given, and the proceeds of any sale pursuant to sub-
paragraph Section 3.2(f) hereof, shall be applied:

(a) First, to the payment of the cost and expenses of ‘the sale,
proceeding or other realization, including all costs and expenses
and charges for pursuing, searching for, removing, keeplng, stor-
ing, advertising and selling such mortgaged property or, as the
case may be, said rentals and the reasonable fees and expenses of
the attorneys and agents of the Mortgagee in connection therewith,
and to the payment of all taxes, assessments or similar liens on the
mortgaged property which may at that time be superior to the
lien of this Security Agreement (unless such sale or other realiza-
tion is subject to any such superior lien) ;

(b) Second, to the payment of all advances made hereunder
by the Mortgagee pursuant to Section 1.9 hereof, towethe1 with all
interest therefor;

(¢) Third, to the payment of the whole amount remaining un-
paid on the Note, both for principal and interest, and to the pay-
ment of any other indebtedness of the Mortgagor hereunder or
secured hereby, so far as such proceeds may reach;
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(d) Fourth, to the payment of the surplus, if any, to the Mort-
gagor or to whomsoever may be lawfully entitled to receive the
same, or as a court of competent jurisdiction may direct.

The Mortgagee shall not be liable for interest on any sums held by
it pursuant to this Paragraph 3.3. If there be a deficiency the Mort-
gagor shall remain liable therefor and shall forthwith pay the amount
of any such deficiency to the Mortgagee, together, to the extent per-
mitted by applicable law, with interest thereon at the default rate
specified in the Note.

3.4. Any sale or sales pursuant to the provisions hereof, whether
under the power of sale granted hereby or pursuant to any legal pro-
ceedings, shall operate to divest the Mortgagor of all right, title,
interest, claim and demand whatsoever, either at law or in equity, of,
in and to the mortgaged property so sold, and shall be free and clear
of any and all rights of redemption by, through or under the Mort-
gagor, the Mortgagor hereby covenanting and agreeing that it will
not at any time insist upon or plead, or take the benefit or advantage
of or from, any law now or hereafter in force providing for a valuation
of appraisement of the mortgaged property prior to any sale or sales
thereof or providing for any right to redeem the mortgaged property
or any part thereof. The receipt by the Mortgagee, or by any person
authorized under any judicial proceeding to make any such sale, shall
be a sufficient discharge to any purchaser of the mortgaged property,
or of any part thereof, sold as aforesaid; and no such purchaser shall
be bound to see to the application of such purchase money, or be bound
to inquire as to the authorization, necessity or propriety of any such
sale. In the event at any such sale the holder or holders of the Note
is or are the successful purchaser or purchasers, such holder or holders
of said Note shall be entitled, for the purpose of making settlement or
payment, to use and apply said Note by crediting thereon the amount
apportionable and applicable thereto out of the net proceeds of such
sale.

Section 4. Maiscellaneous.

4.1. Any notice provided for hereby or by any applicable law to be
given hereunder or under the Assignments by either party hereto to the
other shall be in writing and shall be deemed to have been given when
delivered personally or when deposited in the United States mail,
registered, postage prepaid, addressed to such party at its address set
forth at the beginning of this Security Agreement or to such other
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address as shall be designated by such party from time to time here-
after. - . -

4.2. "The failure or delay of the Mortgagee to insist in any one or
more instances upon the performance of any of the terms, covenants or
conditions of this Security Agreement, or to exercise any right, remedy
or privilege herein conferred, shall not impair, or be constfued as
thereafter waiving, any such covenants, remedies, conditions or pro-
visions; but every such term, condition and covenant shall continue
and remain in full force and effect. Nor shall the giving, taking or
enforcement of any other or additional security, collateral or g'@laranty
for the payment of the indebtedness secured under this Security Agree-
ment operate to prejudice, waive or affect the security of this Security
Agreement or any rights, powers or remedies hereunder; nor shall the
Mortgagee be required to first look to, enforce or exhaust such other
or additional security, collateral or guaranties.

4.3. 'The unenforceability or invalidity of any provision or pro-
visions of this Security Agreement shall not render any other provision
or .provisions herein contained unenforceable or invalid. ;

4.4. All the covenants, stipulations, promises, undertakﬂlgs and
agreements herein contained by or on behalf-of the Mortgagor shall
bind its successors and assigns and inure to the benefit of the Mort-
gagee and its successors and assigns, whether so expressed or not.

4.5. Mortgagor agrees to pay all costs and expenses in co'[nnection
with this transaction and the preparation, execution, delivery and re-
cording of any documents in connection therewith, including the fees of
special counsel to Mortgagee.

4.6. No modification or waiver of any provisions of this Security
Agreement or any guaranty of the Note, nor consent to any departure
therefrom, shall in any event be effective unless the same shall be in
writing and then such waiver or consent shall be effective only in the
specific instance and for the purpose for which given. No notice to or
demand on the Mortgagor in any case shall entitle it to any other or
further notice or demand on account of the continuance of the same
circumstances.

4.7. This Security Agreement shall be construed in accordance
with and shall be governed by the laws of the State of Illinois.!
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In wirNEss wHEREOF, the Mortgagor has caused its corporate name
to be hereunto subscribed and its corporate seal to be hercunto affixed
by its officers thereunto duly authorized all as of the day, month and
year first above written.

Urnitep StaTES RATLWAY
Liasing CoMPANY

Vice President
(CORPORATE SEAL)

Assistant Secretary

ACCEPTED:

CremIicaL Bank
A7
5 s Z@
by g/” e / ZA
Vice President

(CORPORATE SEAL)
/

Assistant Secretary
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Couxty or Coox

»

State or ILLINOIS %

) 5 . | ‘

' On this day of / _ , 1976, before me personally

N appeared Gw L. S0LomomSON o Taurence 7. Pranss ,
.7, tome personally known, ‘who being by me duly sworn, say that they

_ .7 .are, respectively, a Vice President and Assistant Secretary of Unizep

~ Z" = Stares Ramway Lessine Compaxy, an Illinois corporation, that the
T seal affixed to the foregoing. instrument is the corporate seal w’of said

7, ‘/ 4 i\"._-": corporatlon, that said instrument was signed and sealed on behalf of
T o7 said corporation by authonty of its Board of Directors, and they

‘.- ’ acknowledged that the execution of the foregoing instrument was the

‘- free act and deed’of said corporation.

-~ -

L

~ T

otary Public

_(NorariaL Seav)
"..- \\ . . i
< My commission expires :))(7 Z /777 |

STaTE OF NEW YORK -
: sS
County oF NEW YoRK

On this/ Mday of J /M’A'M/ 1976, before me personally
appeared Thomaa F, wchole and %K F .ﬁif/ﬂ%q»

to,me personally known, who being by me duly sworn, say that they

- “*are verespectively, a Vice President and Assistant Secretary of

X RN C‘.E[EMICAL Baxk, that the seal affixed to the foregoing instrument is the
S T corporate seal of said corporation, that said instrument, was signed and

: \,\ ~\/\'sealed on behalf of said corporatién by authority of its Board of

~ 3 Dlrectors, and they acknowledged that the execution of the foregoing
) 1nstrument was the free act and deed of said corporation.

Vi 2P —
otary P o

(NoTARIAL SEAL) JEFFREY B, RETpman

Nota
ry P:‘bhcszsf&te of New vore
& | 42125
My mission expires ) Qualified jn Suffo”l(Qél
Commission Som
Rires March 30, 197,
e \l |

/—‘f\ . ’#

. -

£ T -
-
poy



Type of Car

50717 70 ton
box cars

5275 70 ton
box ears

52’5” 70 ton
box cars

4750 cu. ft. 100

ton covered
hoppers

52’5 70 ton
box cars

5275 70 ton
side slider
box cars

50767 70 ton
box cars

No. of

25

10

25

50

61

55

200

Car Reporting
Marks (Both
Inclusive)

USLX 13025-13049

USLX 13167-13176 *

USLX 115638-11562 *

ATW 5100-5149

¥

ARMH 787020- .
787080 .

LNAC 6000-6034
and 6045-6064

PICK 1777-1976

Lessee

* Multnomah Plywood

Corporation

Wood Slicing Corp.
dba States Veneer

Multnomah Plywood
Corporation

Atlantie and
‘Western
Corporation

Miller Brewing
Company

Louisville, New
Albany and
Corydon Railroad
Company

The Pickens
Railroad Co.

DESCRIPTION OF LEASE AND EQUIPMENT

Date of
Leases

1-9-74
3-20-74
6-5-74

9-26-73,
as amended

3-21-75,
as amended

1-23-76,
as amended

10-7-75,
as amended

SCHEDULE I

Lease  Original

Term ICC

(Yrs.) Rec. No.
15 7575
15 7517
15 7612

\

5 7204
15 7912
15 8282
15 8112

91
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SCHEDULE II

ASSIGNMENT OF LEASE

WrEREAS, UNITED STATES RAILWAY LeasiNg COMPANY, a corporation
of the State of Illinois (hereinafter referred to as “Umted”), and

(said lessee together with any party claiming by, through or under sald
lessee being hereinafter referred to as “Lessee”), have entered into a
lease dated - . (said lease as may be amended from time to
time being hereinafter called the “Lease”), providing.for the lease by
United to the Lessee of certain railroad cars therem descrlbed (herein-
after referred to as the “Cars”) ; and

‘WaERreas, the Lease was recorded pursuant to the prov181ons of
Section 20c of the Interstate Commerce Act, as amended, and ass1gned
recordation number ; and _-7 :

WaxaEereas, CEEMICAL Baxk (hereinafter referréd to as “Lender”)
is the mortgagee under a certain Chattel Mortgage. (“Security Agree-
ment”’) dated as of August 1, 1976 securing the loan of certain monies
to United evidenced by United’s note and United has agreed to assign
all of its right, title and interest in and to the Lease to Lender as
additional security for the note all as set forth in the Secur 1ty Agree-

ment.

Now, THEREFORE, “for value received and upon the- terms and condi-
tions hereinafter set forth: o

- T

1. TUnited does hereby sell assign, transfer and set over to
Lender all of its right, title and interest in and to the Lease, in-
cluding the rentals and all othér amounts payable by the Lessee
or any other person, firm or corporation with respect to the Cars
or under the Lease, except that any amount so payable shall con-
tinue to be payable to United until and unless Lender or its suc-
cessors or United shall notify the Lessee or any successor to its
interest that an event of default has occurred under the terms and
provisions of the Security Agreement and that payments are there-
after to be made to Lender, or its successors, United agreeing that
T.ender shall have, upon the occurrence of an event of default as
-aforesald the right and power to glve any_ and’ all notices to the
Lesseé in the name of United; and in.furtherance of this Assign-
ment and transfer, United does hereby authorize and empower
TLender in the event of notice of a default as aforesaid, in its own
name to sue for, collect, receive and enforce all payments to be made
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to United by the Lessee under and in compliance on the part of the
Lessee with the terms and provisions of the Lease, to exereise all of
the rights of United under any of the provisions of the Lease, and in
its discretion to take any action under the Lease or with respect
to the Cars as United could have taken thereunder if it had not
assigned and transferred its rights therein, provided that nothing
herein shall obligate Lender to take any action under the Lease or
in respect of the Cars.

2. United warrants and covenants (a) that on the date hereof
title to the Cars and the Lease (subject to this Assignment and the
rights of the Lessee under the Lease) is vested in United, that it
has good and lawful right to sell and assign the same as provided
in the Security Agreement and herein and that its right and title
therein is free from all liens and encumbrances, subject, however,
in each case to the rights of the Lessee under the Lease and to the
rights of the assignee hereunder; and (b) that notwithstanding
this Assignment, it will perform and comply with each and all of
the covenants and conditions in the Lease set forth to be complied
with by United and will defend and pay all costs, expenses and
judgments incurred or suffered by it or Lender in any actions
brought against United under the Lease by Lessee or in any actions
brought by Lender pursuant to this Assignment. United will cause
notice of this Assignment forthwith to be given to the Lessee
(together with a copy of this Assignment).

3. United represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will, from
time to time, at the request of Lender, make, execute and deliver all
such further instruments of assignment, transfer and assurance
and do such further acts and things as Lender may reasonably
request to give effect to the provisions hereof and to confirm the
right, title and interest hereby assigned and transferred to Lender
or intended so to be.

4. So long as United is not in default under the Security
Agreement, United shall have the right without the prior consent
of Lender to terminate, modify or accept a surrender of and settle,
adjust, compound and compromise any claim against any Lessee
under any Lease or offer or agree to any termination, modification
or surrender of and settle, adjust, compound and compromise any
claim against any Lessee under any Lease, provided that any such
agreement shall be made in good faith with consideration to Mort-
gagee’s position by United in an arm’s length transaction with the
Lessee.
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5. Upon full discharge and satisfaction of all indeblcedness
secured by the Security Agreement, the assignment made hereby
shall tefminate and- all estate, right, title and interest of Lender
in and to the Lease shall cease and revert to United. Lender agrees
that upon satisfaction of the indebtedness as aforesaid it will exe-
cute and deliver to United a release or reassignment of its interest
hereunder as United may request. |

, 6. The assignment made hereby is intended only as éecurity
and therefore the execution and delivery hereof shall not subject
Lender to, or transfer, pass or in any way affect or modify, the
undertakings or liability of United under the Lease, it being under-
stood and agreed that notwithstanding this or any subsequent
assignment, all obligations and liability of United to Lessee shall
be and remain enforceable by Lessee, its successors and asmgns
against and only against United.

7. This Assignment shall be construed in accordance v@ith and
shall be governed by the laws of the State of Illinois.

In Wiryvess WaEREOF, United has caused this instrument to be
executed by its proper officers thereunto duly authorized and its cor-
porate seal to be hereunto affixed, as of the 1st day of August, 1976.

: l
UNitEp STATES RAILWAY !

Lieasine COMPANY

By
ATTEST: Vice Prestdent

Assistant Secretary

AOCCEPTED:

CrEMICAL BANK

By
ATrEST: Vice President

Assistant Secretary
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State or Irriwors
County or Cooxk

On thig day of , 1976, before me personally
appeared and R
to me personally known, who being by me duly sworn, say that they
are, respectively, the Vice President and Assistant Secretary of Unirep
StateEs Rarwway Lmasine Company, an Illinois corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[SEaL]

Notary Public

My commission expires:

State oFr NEw York s
County or New York

On this day of , 1976, before me personally
appeared and ,
to me personally known, who being by me duly sworn, say that they
are, respectively, a Vice President and Assistant Secretary of
CarmicaL Baxk, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

[SeAL]

Notary Public

My commission expires:



